
RECCROAnONNO, 

MtR 0 4 - , 0 4-48 PM 

L O U I S E . GI'?XAH-.R 

LOlJ_CTnOMlH<a)VtKI/ON.NF.T 

L A W O F F I C E S O F 

LOUIS E . GITOMER 

March 4, 20JO 

SURFACE IKANSi^OhiATION BOARD 

niF. iVIMMi HUII.JIN'Cl, S j n !• MM 
i<f.) IKM.1 IMORl: W'l.S'JV 

TO\VSf)N, MARYl AND ?i:C>--- "(.•2'' 

HAX(4L<rt iC-IW(i i 

Ms. CyiUhiaT. Biown 
Chief of the .Section of.Adminislratioti, OiTice of Proceedings 
Surface Transportation Boaid 
395 E Street, S.W. 
Wa.shiuglon, D. C. 20423 

Dear .Ms. Brown: 

I have enclosed for eilling the documcnl described below, lo bo recorded pii:s;i(inl 
to 49 U.S.C. § 11301. 

ihc oocament is a Partial Release, a secondary dociimeni, dated as of March 4, 
2010. The primary document to which this is connected is recorded under Recordalion 
No. 26945. We request that one copy of this document be recorded under Recordation 
No. 26945-H. 

The names and addresses of the pailies to the Partial Release arc: 

Security Agcnl: 

Pkiinfield Direct, Inc.. a.s successor in interest to Pldinlield OtTshorc i loldings XI 

Inc, 
55 Railroad .'Avenue 
Greenwich, CT 06830 

Debtors: 

Rarus Railway Company 
Utah Central Railv/ay Company 
I'alriui Rarus Acquisition Corp. 
One Boca Place 
2255 Glades Road, Suite 324-A 
Boca Raton, Fl, 33431 

A description ofthe equipment covered by the Partial Release consists of si.v 
locoinolivcs numbered RARW 107,201. 301, and 502 and UCRY 3104 and 8501; one 
Jackson Tamper numbered 153441; and 67 gondolas nuinlxircd RARW 502. 507, 5i.)8, 
511,515,51 (\ 518. .523, 524, 526, .527, 529;537. .543, 552. 557. 560. 56J. .563, 565. 5ixS, 
571. 573, 578. 586. 588, 591, 593. 594, 595. 596, .599, 600. 601, 604. 381 ]. 3813. 3815. 
3821, 3835, 3841, 384.5, 3855, 3861, 3875, 3881, 3883. 3897, 3921. 3933, 3953, 39<n, 
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3967. 3979, 3981, 3991, 4007, 4017, 4025, 4029, 4067, 4089, 4093, 4109, 4185.4197, 
and 4199. 

A fee of $41.00 is enclosed. Please return one copy by email to: 

f.oiiis E. Gilomcr 
600 Baltimore Avenue 
Suite 301 
Towson,MD 21204 
I ou InUmicriiVlveri/on-nt'! 

A short summary ofthe document to appear in the index lolKuvs: a Partial 
Rclca.sc between Plainfiek; Direct, Inc.. as successor in interest to Plainfiekl Oli'shorc 
Holdings Xi Inc., ,55 Railroad Avenue, Greenwich, CT 06830, and Rarus Railway 
Company, Utah Central Railway Company, Patriot Rarus Acquisition Corp., One Boca 
Place, 2255 Glades Road, Suite 324-.'\, Boca Raton, I'L 33431, covering six locomotives 
numbered RARW 107, 201, 301, and 302 and UCRY 3104 and 8501; one Jackson 
Tamper numbered 153441; and 67 gondolas numbered RARW 502, 507, 508, 511, 515, 
516, 518, 523, 524, 526, 527, 529, 537, 543, .552, 557. 560, 56L, 563, 565, 568, 571. 573, 
578. 586, 588, 591. 593, 594. 595, 596, 599. 600, 601, 604, 3811, 3813. 381.5, 3821, 
3835, 3841, 3845, 3855.3861,3875,3881.3883,3897,3921, 3933. 3953, 3963. 3967, 
.3979. 3981, 3991. 4007, 4017. 4025, 4029,4067, 4089, 4093. 4109. 4185, 4197, and 
4199. 

\ ' « ; ; . 11 ll". Vi ' i i j ' -

jiA.-i\s I I i i ! i - ; ' \ ' i 

IZnclosiire 



PARTIAL RELEASE 

'«ORDATT0WNa^69V5-^^ 

4-48 PM 

SURFACE fHANSPOfifi^ilON BOARD 

THIS PARTIAL RELEASE is jnade as of March 4, 2010 (this -'Partiai Release"), by 
PLAINFIELD DIRECT INC., as successor in interest to PLAINFIELD OFFSHORE 
HOLDINGS XI INC. (the ''Security Agent"! 

WITNESSETH: 

1. The Security Agent, Raius RaiJv/ay Company d/b.'ii Butle, Antico.ida & Pacific 
Railway Co. ("Rarus"). Patriot Raras Acquisition Corp. ("Rarus Acquisition"). BGM Equipineril 
Company, Inc, ("BGM") and BGME, L,L.C. ("BGML") have entered into that certain Security 
Agreement, dated as of April 30, 2007 (the "Rarus SecarUv Agreement"). 

2. The Security Agent and Utah Central Railroad Company have entered that certain 
Security Agreement, dated as of December 31, 2007 (the "L'CRY Security .Agreement"). Unless 
otherVfise defined herein, capitalized terms used herein shall have the meanings provided to 
them, respectively, in the Rarus Security Agreement and'or the UCRY Security Agreement, as 
applicable. 

3. A Memorandum ofthe Rtrus Security Agreement was recorded w:th the Surface 
Transportation Board on .A.pril 30. 2007 under Recordation Ko, 26945 (the "'RarLis 
Menionmdum"), 

4. A Memorandum ofthe UCRY Security .Agreement v/as recorded v/ith the Surtace 
Transportation Board on December 31, 2007 under Recordalion No. 27333 (the "UCRY 
Memorandum") 

5. Pursuant to Section 17 ofthe Rarus Security Agreement and the UCRY Security 
Agreement, respectively, Rarus and UCRY each request that the Security Agent execute this 
Partial R8lea.se to evidence for the public record the release and discharge as well as iennir.ation 
of (i) the Rarus Security .Agreement, as represented by the Rarus Memorandum, iolely widi 
respect to the equipment bearing reporting marks and road numbeis identified on Exhibit A-1, 
and (Li) the UCRY Security Agreement, as represented by the UCRY Memorandunn, solely with 
respect to the equipment bearing reporting marks and road numbers identified on Exhibit .A-2. 

6. Rarus and UCRY each hereby represent and warra:-t to th.e Sccuntv Agent that 
the transactions contemplated by those certain Master L.oan and Security .Agreements between 
each of Rarus and UCRY and Fifth Third Bank dated as of March _ , 2010, respectively, iirc 
made in accoi-dance with the terms ofthe Finance Documents, luid the Leases are in compliance 
with all terms ofthe Finance Documents (including, without limitation. Sections 19.10(b)(iv), 
19.11(b)(xi) and 19.25 ofthe Credit Agreements). UCRY, Rarus. Rarus Acquisition hereby 
affirm that except to the extent expressly provided by this Partial Release, the Rarus Security 
Agreement, the UCRY Secm-ity Agreement and tlie Liens, as applicable, created pursuant tliereto 
remain in full force and effect and nothing contained in this Partial Release shall be construed as 

' Each of BGM and HUM Kqiiipmcnt r.o longer exist following iheir merger with anc" into Raiii.s 

http://R8lea.se


a waiver or amendment of any provision of the Rarus Security Agreement, the UCRY Security 
Agreement or the release of any such Lien, other than as expressly provided herein. 

7. THIS RELEASE AND THE RIGHTS AND OBLIGATIONS OF THE PARTIES 
HEREUNDER SHALL BE GOVERNED BY, AND CONSTRUED IN ACCORDANCE WITH, 
THE LAW OF THE STATE OF NHW YORK WITHOUT REGARD TO THH CONFLIC'i'S OF 
LAWS PROVISIONS THEREOF. 

8. This Partial Release shall be effective as of the dute hereof 

[the remainder of this page was iiitentionally left blank; signature psigc follows] 



IN.WITWiiSS WHHR&Of, Uic'Si-cuniy Agent Fi:̂  executed; or caused tliis I'artial 
•Rekas'3 to b£ exsciited, as ofthe date litsl'above Vpritteo". 

PW IW1«IJ) DtREGTINC. 
as SccitriiyAgcnt 

Jgl. By: 

R.'Vl̂ OS PAU-.WAY cbMPANY 

Name; 
'ntic: 

Niiinc 
TitSe: 

P.i^TRrotTlARUS ACQ";F.SVrlON' c x m \ 

By: 
•Narne: 
Title: 

UTAIi CENTfLVL Rj-\JLV/AV C0MP>^4V 



IN WITNESS WHEREOF, the Security Agent has e.«cuted or caused tliis Partial 
Release to be executed, as of the date first above written. 

PLAINFIELD DIRECT INC, 
as Security Agent 

By:.... 
Name: . . _ . . . . 
Title: / ' 

/ - " /" .'" 
RARUS RAirAVAY Cf̂ Mj'AXY 

By: .U^t-C - , A:. .e. C c ^ <- - • 
Name: t''--;X'Av '̂f O \'vv 'ft̂ (i.>\vJo 
Title: / " f ,c^fo" " 

rrAll c m t'KA!.. UA>fWv CONfPANY 
1/ /'-'•• i f 

t -

Title; .C ''-^il. _ . 

PATRIOT [iARl.'.S .̂ /̂ i)Tl̂ ;̂3•J ION CORP. 

/ - f • .-
BY: ij-f/'•;. . . 'y ' ̂ - -.6- <• ' ' -"^ '- ' ' "" 

Title: ^ C .̂̂ "—'-



• ST/VilvOF GONNHCnCUT ' ) 
'•• ) 5 S . 

COlJNTrY 01';--A-lRMPXD ) 
•̂  • - - - - r I " 

Oil this .Jll diy fif Mai oh 2010. fccfdrts uie apjiearcd _... ' ^ l ^ ^ i ^ X 'VaxiT^he 7.-; ̂ oti 
wlin siencd this instcumuiit, wlic ai'dcnowlcdgod That (s%t is ihi* / j . y.k..-•.? yJ Ti->l.'j \ n .î î '-" 

lyfljjijhon7/.xlj(s5hciiiguedsud:ias*.'nin:-BL, 

-ffi 'A A / . ,-, 
• •.FLAUJFIELD DI14EGT TKC, and that, bdngduly^i?hon7/.'4 (s)hc .ligued sud-ias-.nin:-BL.;; s 
' free aacabshqjfbf said corporation. -—rj) r/'l , { ; • 

• \fv conunTsjIor. CKRLCS: 

Notary'Pnblic 



STATE OF FLORIDA 

COUNTY OF P.'U.M BEACH 

1 

)ss. 
) 

! oereon wno 
ofRARUS 

Oil thi.<; •̂ -'̂  J:»y of March 2010, before me appeared / - I QA^ 0- JTlcJiuJr^ the s 
signed fii^inslrument, who acknowledged that (s)Iie is the j r A i ^ . d C f t ) of R/ 
RAILWAY CO f̂lPA^̂  Y, and that, being duly aufhorized, (sjfie signed such instrument as a free act ca 
behalf of said coiporation. ŷ  / /7 / / / 

My cominis.sion expires; / ' 

M j h L ^ .̂  i i ' j : ' ' 

MaiifY P«b-r 3<3ie o' FiOfKfa r 
' ' ' ' * iSX0^ Bonded ThfOoghNstona'NolaryABsn 

V ' . ^ J y V j Comml«jion « OD 700265 

• I f i w j ^ w s g * * ^ ^ ^ ^ 

STATE OP FLORIDA 
)ss. 

COUNTY OF PALM BEACH 1 

On this'Of^ay of Maich 2010, before me appealed/*Wt*4 0* Xt^^Ov^*-^ . the peison who 
signed this instrument, who acknowledged that(s)Iie is the Y.^JJJ. d, C£~0 ofUT.'\H 
CENTRAL RAILWAY COMPANY, and that, being duly authorized. (s)he signed such instrument ad a 
free act on behalf of said corporation. 

^ 

• •N?fTi:vi'\ili 
My comnihsion expiies: 

. . . . / /0 if- -^9 Act 

4^.$'.. 
SrlASlONA HfcCdCR 

i ' { * ( j iw ' ' • I ' j " ' ' ' ^ ' ' *™* '* ' ' ' ' ^ ' ! ' * * 'Nov J9,2011 
* " * ^ ! 2 S ^ ' " " Commlsticm # DO 700265 

''•"".', W " ' Sontfed Throinh NaHtnal Nolafv Asai 

STATE OF FLORIDA 

COUNTY OF PALM BEACH 
! . • ; $ . 

On this : March20]0, before meappeared luJXijj p . ^ ^ O ^ u U - ^ ^ the person who 
signed this instiiinisnt, who acknoxvledged that {s)hc is the _ ffuiA^ d C £ ^ ofPATRlOT 
RARUS ACQUISrnON CORP., and tliat, being duly authorized. (s)he signed such inslciment £•! a free 
act on behalf of said corporation. j / y y / y 

S^^UtmJ^./^^^ 
My commission cxpiics: 

. /^W. ^1 

Notary Public 

M / / 
F ^ y ^ ^ S '•'61"? P''6lii: Stall 0'r,aricla 

f ' ' ' ••" '••••!: ' •• ' . • ' •• .^•^••, ; i- , ,^^=.^ 



Exhibit A - 1 
TO PARTIAL RELEASE OF SECURITY INTEREST 

Asset Oossrlpt.on 

"GonajTa 

GorjUiih 

Gsrdsia 

Gondola 

Conjcla 

GCfKlOid 

GcRdaa 

Gondcia 

Gondola 

Gcndoia 

Gcndo'a 

Gandcia 

Cor-dola 

Gondola 

Gaiidc'6 

Gondola 

Co'-doia 

Uieaei Eladnc LOOOTO'IVU 

Olfisoi Gleciric Loconiolive 

Ciossl Elecirs Loccmotivs 

Ciesfl =,ecir c Lccontoljva 

Ccncula 

Guiiefpia 

Gocdo'a 

Gsndols 

Gondola 

Gondola 

Gondola 

Gondola 

Gondola 

Co-dola 

Gsrdslii 

Gc^dGla 

Gondclj 

Gun.'irla 

Gona-.<l,i 

G9.-:dola 

Gondola 

Gondcia 

Gondcia 

Gunac.a 

Co i i a ' n 

Gor.Bo'a 

. Model Year 

1936 

1996 

1996 

1996 

199e 

1336 

'936 

1996 

1996 

1S9B 

1996 

1996 

19£6 

19<ik 

1393 

1396 

1990 

•I95' 

i!i'ir 

•937 
",937 

••sse 
1598 

1996 

1996 

1996 

1096 

fC3o 

1S9G 

1996 

1S95 

-.935 

1995 

1996 

•;933 

19SS 

1JE6 

1396 

1S90 

1SS0 

195-'' 

190-i 

1969 

Description 

1 Markinn 

RARW 595 

R-ytwsii 
PARW 526 

RARW 5S9 

RARW 527 

RARW 561 

RARW 591 

H A R V I 557 

RARW SS4 
RARW 502 
RARW 6C0 
i W W 537 
aARW 518 
RARW 507 
RARW SIS 
RARW 560 
RARW 573 
RARW 201 
!-lARV;3:2 

•JCRY31M 
UCRY 95C1 
HA^W i-M 
RARW £71 
RARW 524 
RARW 396 
RARW BD1 

RARW 578 
RARW 604 

RARV^ 563 
RARW 523 
RARW 58$ 
RARW 535 
RARW SIS 
RARW 5C8 
RARW 529 
RAW/boa 
RA=^W5B8 
RARW 593 
RARW £66 

RA.SW 38B3 
RARW 3931 
RARW aa-js 
RARW "JOO? 

of Eaumment 

Asset Ooseript on 

Goi-idola 

Gondcia 

Gondcia 

Gondcia 

Gondcia 

GoiKlcIa 

Gondola 

Gund'jia 

Gondola 

Gondola 

Gondol: 

Gondola 

Gon-.'ola 

Gan:io\i 

Gcn?o a 

Gordola 

Gordoia 

Gai-do d 

Gsrdola 

GciiLlola 

Gondal.1 

Gcndoia 

G:ndo<s 

Gcndc a 

Gordo .a 

GORdjlQ 

Gosidola 

Gondola 

Ji^ckson Tampe-

Clasel Elar.lric LocciroliVC 

Diesel Ele;ii1c Lc;oina'.iva 

Mo'-'al Yoa.-

I'JSg 

•as 
'=59 

1303 

136'J 

1969 

igsb 

IbSS 

<9t5 

1S69 

13G0 

1969 

19e9 

'569 

1569 

Vi()9 

1363 

13G'.-

1953 

19BS 

•953 

1059 

1969 

'9L-9 

196S 

1969 

13GS 

19!i<j 

j m / 

1953 

19E7 

Mark n•̂  

RA'WaSC! 

RARW31T5 

RAr<W'.iD7 

RARW 33-10 

RARW ias^ 

R.^RW 336' 

RARW 33S7 

RARW 3841 

RARW 10^7 

RAf?vV 3871 

.=WRW36-i 

H/\RW 3835 

RAR/ /3M1 

RA.-'WOfCI 

R,'.RW 333J 

RARW 40f-) 

RftKW33/<l 

R.'.-<W 40Jo 

R.W,V'.-E9 

RAHW 3«i-. 

RARW ~i>i3 

•%RW : 8 1 ' 

R.ARW.C65 

IW.W4029 

R.\^W :9.i3 

RARW 3933 

RAR//3613 

FWKAMICS 

133441 

RA^^WSDI 

RARW 137 



EXHIBIT A-2 
TO PARTIAL RELEASE 

Eauinment Descriniinn 

Diese]̂  Electric Locomotive 
Diesel Electric Locomotive 
Diesej_Eleclric Locomotive 
Diesel Electric Locomotive; 

Model Year 

1957 
1957 
1987 
1987 

Murlitv 

Ry\R\V 201 
RARW 302 
UCRY 3104 

"UCRY 8501 

MiA 1B0,983.3O7v6 5-2-JO 


